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P. H. GLATFELTER COMPANY
96 SOUTH GEORGE STREET, SUITE 500
YORK, PENNSYLVANIA 17401

NOTICE OF ANNUAL MEETING OF SHAREHOLDERS

APRIL 23, 2003

TO THE SHAREHOLDERS:

The 2003 annual meeting of shareholders of P. H. Glatfelter Company will be
held at the Yorktowne Hotel, 48 East Market Street, York, Pennsylvania, on
Wednesday, April 23, 2003 at 10:00 a.m. for the following purposes:

1. To elect three members of the Board of Directors to serve for full
three-year terms expiring in 2006;

2. To consider a shareholder proposal; and

3. To transact such other business as may properly come before the
meeting.

Only holders of record of the Company's common stock at the close of

business on February 26, 2003 will be entitled to notice of and to vote at the
annual meeting.

It is important that your shares be represented and voted at the annual
meeting. Whether or not you currently plan to attend the meeting, please
complete, date and sign the accompanying proxy card and return it promptly in
the enclosed, self-addressed envelope requiring no postage if mailed in the
United States. If you choose, you may still vote in person at the meeting even
though you previously submitted a proxy card.
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/s/ M.R. MUELLER
M. R. MUELLER,
Secretary

March 25, 2003

P. H. GLATFELTER COMPANY
PROXY STATEMENT

The accompanying proxy is being solicited by the Board of Directors of P.
H. Glatfelter Company (the Company), 96 South George Street, Suite 500, York,
Pennsylvania 17401, in connection with the 2003 annual meeting of shareholders
of the Company (the annual meeting or meeting) to be held on Wednesday, April
23, 2003. This proxy statement and the accompanying proxy card are being mailed
to the Company's shareholders on or after March 25, 2003.

ABOUT THE MEETING
WHAT IS THE PURPOSE OF THE ANNUAL MEETING?
At the annual meeting, shareholders will act upon the following matters:

— electing three directors of the Company to serve for full three-year
terms expiring at the Company's 2006 annual meeting;

— considering a shareholder proposal; and

- transacting any other business that may properly be brought before the
meeting.

In addition, the Company's management will report on the Company's business
during the year ended December 31, 2002 and respond to questions from
shareholders.

WHO IS ENTITLED TO VOTE AT THE MEETING?

Only holders of record of the Company's common stock at the close of
business on the record date, February 26, 2003, are entitled to receive notice
of and to vote at the meeting. Each holder of the Company's common stock is
entitled to one vote per share owned of record on all business presented at the
meeting, except that shareholders have cumulative voting rights in electing
directors. Cumulative voting means that each shareholder is entitled to as many
votes in electing directors as is equal to the number of his or her shares of
common stock multiplied by the number of directors to be elected. A shareholder
may cast all such votes for a single nominee or may distribute them between two
or more nominees as he or she sees fit. The persons named in the accompanying
proxy card as proxy holders will vote the shares as designated by the
shareholder, including any exercise of cumulative voting rights through the
distribution of votes among the nominees as indicated on the proxy card. Absent
such designation, the proxy holders will have the right to vote as they see fit,
including the right to vote cumulatively.

HOW DO I VOTE?

If you complete and properly sign the accompanying proxy card and return it
to the Company, it will be voted as you specify. If you are a holder of record
of the Company's common stock on the record date and attend the meeting, you may
deliver your completed proxy card in person or vote in person at the meeting.
The votes will be counted by Jjudges of election appointed by the Company.
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WHAT CONSTITUTES A QUORUM?

A quorum 1is necessary to permit a particular matter to be considered and
acted upon at the meeting. The presence at the meeting, in person or by proxy,
of shareholders entitled to cast at least a majority of the votes that all
shareholders are entitled to cast on a particular matter will constitute a
quorum for the purposes of such matter. The Company had 43,692,722 shares of
common stock outstanding on the record date.

WHAT VOTE IS REQUIRED TO ELECT A DIRECTOR AND TO APPROVE THE SHAREHOLDER
PROPOSAL?

Election of Directors. The three nominees for directors receiving the
highest number of votes cast by shareholders will be elected to serve on the
Board. Votes withheld with respect to the election of a director will not be
voted with respect to such director, although they will be counted in
determining whether there is a quorum. Accordingly, votes withheld will have no
effect on the result of the vote.

Shareholder Proposal. The approval of the shareholder proposal requires
the affirmative vote of the holders of a majority of the shares represented in
person or by proxy. Abstentions with respect to the shareholder proposal will be
counted as present for purposes of determining whether there is a quorum, but
will not be counted as votes cast. Accordingly, an abstention will have the
effect of a negative vote. Broker non-votes (shares held by a broker or nominee
as to which the broker or nominee does not have the authority to vote on a
particular matter) with respect to the shareholder proposal will be counted as
present for purposes of determining whether there is a quorum but will not be
voted. Accordingly, broker non-votes will have no effect on the result of the
vote.

HOW DOES DISCRETIONARY VOTING AUTHORITY APPLY?

If you sign and return the accompanying proxy card, but do not make any
selections, you give discretionary authority to the persons named as proxy
holders in the proxy card. Your shares will then be voted as recommended by the
Board of Directors.

WHAT IS THE BOARD'S RECOMMENDATION?

The Board of Directors recommends a vote:

— FOR election of its three nominees for director, George H. Glatfelter II,
Ronald J. Naples and Richard L. Smoot, for terms expiring in 2006; and

— AGAINST approval of the shareholder proposal
CAN I CHANGE MY VOTE AFTER I RETURN MY PROXY CARD?

Yes. Even after you have submitted your proxy card, you may change your
vote at any time before the proxy is exercised by filing with the Company's
Secretary either a notice of revocation or a duly executed proxy bearing a later
date. The powers of the proxy holders to vote your proxy will be revoked if you
attend the meeting in person and request to change your vote, vote in person or
revoke your proxy, although attendance at the meeting will not by itself revoke
a previously granted proxy.

WHO BEARS THE COST OF SOLICITATION OF PROXIES?

The Company bears the cost of preparing, printing, assembling and mailing
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this proxy statement and other Board proxy solicitation materials. The Company
will also reimburse brokers and other custodians, nominees and fiduciaries for
their reasonable out-of-pocket expenses for forwarding proxy and solicitation
materials to the owners of the Company's common stock. In addition to the
solicitation of proxies by mail, some of the officers and other employees of the
Company may solicit proxies personally, by telephone and by other means. These
persons receive no special compensation for any solicitation activities.

WHEN ARE SHAREHOLDER PROPOSALS DUE FOR INCLUSION IN THE PROXY STATEMENT FOR THE
2004 ANNUAL MEETING?

To be included in the proxy statement for the Company's 2004 annual
meeting, shareholder proposals must be submitted in writing to the Company's
Secretary no later than November 26, 2003. The Company's Bylaws prescribe the
procedures shareholders must follow to bring business before annual meetings. To
bring matters before the 2004 annual meeting and to include a matter in the
Company's proxy statement and proxy

for that meeting, notice must be received by the Company within the time limit
described above. Such notice must meet the Company's Bylaw requirements, and
otherwise comply with the requirements of Rule 14a-8 of the Securities Exchange
Act of 1934, as amended. Copies of the Company's Bylaws may be obtained free of
charge from the Secretary of the Company.

WHO ARE THE COMPANY'S AUDITORS?

The Audit Committee of the Board of Directors has appointed Deloitte &
Touche LLP, independent certified public accountants, to audit the consolidated
financial statements of the Company and its consolidated subsidiaries for the
year ending December 31, 2003. A representative of Deloitte & Touche is expected
to attend the annual meeting, will be given the opportunity to make a statement
if he or she desires to do so and will be available to respond to appropriate
shareholder questions.

WHAT DID THE COMPANY PAY ITS AUDITORS IN 20027
For the year ended December 31, 2002, the Company paid its principal

independent accounting firm, Deloitte & Touche LLP, the member firms of Deloitte
Touche Tohmatsu, and their respective affiliates aggregate fees as follows:

2N S T B T Y $ 573,049
Other Fees

— Audit-Related. ...ttt ettt e e e $ 391,529

— Non Audit-Related...... ..ttt imnnieeeeeennneeneens -

— Tax—Related. ..ttt ittt ittt ettt ettt 730,202

Total Other FeeS . v ittt it ittt ettt ettt et e $1,121,731

ELECTION OF DIRECTORS

Three directors are to be elected at the annual meeting to serve three-year
terms expiring on the date of the Company's 2006 annual meeting and until their
respective successors are elected and qualified. The Board of Directors proposes
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that George H. Glatfelter II, Ronald J. Naples, and Richard L. Smoot, all of
whom are currently serving as directors of the Company, be elected as directors
for terms expiring in 2006. Robert E. Chappell, a current member of the Board of
Directors, whose term expires this year, has advised the Company that he will
not stand for re-election to the Board of Directors at the annual meeting. The
nominees have consented to serve if elected to the Board. If a nominee is unable
to serve as a director at the time of the meeting, an event which the Board does
not anticipate, the persons named in the accompanying proxy card will vote for
such substitute nominee as may be designated by the Board, unless the Board
reduces the number of directors accordingly.

BOARD OF DIRECTORS

The following table sets forth information as to the nominees and the other
persons who are to continue as directors of the Company after the annual
meeting. The offices referred to in the table are offices of the Company unless
otherwise indicated. For information concerning the number of shares of the
Company's

common stock owned by each director and all directors and executive officers as
a group as of February 26, 2003, see "Ownership of Common Stock".

YEAR FIRST PRINCIPAL OCCUPATION AND
ELECTED A BUSINESSES DURING LAST FIVE
NAME AGE DIRECTOR YEARS AND CURRENT DIRECTORSHIPS

Nominees to be elected for terms expiring in 2006:

George H. Glatfelter II(1) 51 1992 Chairman since April 2000; Chief Executive
Officer since June 1998; President from June
1998 to February 2001; Senior Vice President
from September 1995 to June 1998.

Ronald J. Naples 57 2000 Chairman and Chief Executive Officer, Quaker
Chemical Corporation since October 1995.
Richard L. Smoot 62 1994 Retired since September 2002; Regional

Chairman, PNC Bank, National Association,
Philadelphia/South Jersey markets from Decembe
2000 to September 2002; President and Chief
Executive Officer, PNC Bank, National
Association, Philadelphia/South Jersey markets
from July 1991 to December 2000. He also serve
as Director of Philadelphia Suburban
Corporation.

Directors continuing for terms expiring in 2005:

Nicholas DeBenedictis 57 1995 Chairman, Chief Executive Officer and Director
of Philadelphia Suburban Corporation since May
1993. He also serves as a Director of Met Pro
Corp. and Exelon Corporation.

Patricia G. Foulkrod(1l) 58 1999 Community volunteer since 1998.

M. Alanson Johnson II 69 1970 Retired since 1993; former Executive Vice
President, Treasurer and Chief Financial
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J. Robert Hall 50 2002

YEAR FIRST
ELECTED A
DIRECTOR

NAME AGE

Directors continuing for terms expiring in 2004:

Lee C. Stewart 54 2002
Robert P. Newcomer (2) 54 1998
Kathleen Dahlberg 50 2001

Officer.

Chief Executive Officer of Ardale Enterprises
LLC since 1998; President, Lenox Brands, Lenox
from 1996 to 1998. He served as Chairman of PE
Snack Foods, Inc., a holding company for Wise
Foods, Inc., a leading regional snack food
company, from 2000 to 2002 and now serves as
Vice Chairman. He also serves as Director of
Custom Food Products, Inc. and Chung's Gourmet
Foods.

PRINCIPAL OCCUPATION AND
BUSINESSES DURING LAST FIVE
YEARS AND CURRENT DIRECTORSHIPS

Private consultant since June 2002. From June
2001 until June 2002 partner of Daniel Stewart
& Company, a private investment and equity ban
located in London. Executive Vice President an
Chief Financial Officer of Foamex
International, Inc., from March 2001 to May
2001. A Vice President of Union Carbide
Corporation from 1996 to 2001. Mr. Stewart is
also a Director of AEP Industries, Inc. and a
member of the Board of Directors of Marsulex,
Inc., a Toronto Stock Exchange listed chemical
company since 2000. He also served on the
advisory board of Fletcher International, a
money management firm from February 2002 to
October 2002.

President and Chief Operating Officer and
Acting Chief Financial Officer since June 2002
President and Chief Operating Officer from
February 2001 until June 2002; Executive Vice
President from June 2000 to February 2001;
Executive Vice President and Chief Financial
Officer from June 1998 to June 2000; Senior
Vice President and Chief Financial Officer fro
October 1995 to June 1998.

Vice President of Worldwide Restaurant
Solutions at McDonald's since July 2002.
Founder and President/ CEO of Open Vision
Partners, a consortium of business and
technical professionals bringing new
technologies and businesses to market, and a
consultant to businesses on the application of
new technologies for business improvement and
process change since September 2001. From 1997
to 2001, Vice President - e-business at BP
Amoco.
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(1) Patricia G. Foulkrod is the first cousin of George H. Glatfelter II.

(2) In January 2003, Robert P. Newcomer announced his plans to retire as a
member of the Board of Directors effective June 30, 2003.

COMMITTEES AND MEETINGS OF THE BOARD OF DIRECTORS
HOW OFTEN DID THE BOARD MEET DURING 20027

The Board of Directors held nine meetings during 2002, including one
retreat to discuss strategic issues. Each of the incumbent directors attended at
least 75% of the aggregate of all meetings of the Board and committees thereof
on which he or she served in 2002.

WHAT COMMITTEES HAS THE BOARD ESTABLISHED?

The standing committees of the Board are the Audit Committee, the
Compensation Committee, the Finance Committee, and the Nominating and Corporate
Governance Committee. The members of all of these committees are appointed by
the Board. As of the end of his current term in April 2003, Mr. R. E. Chappell
will retire from the Board. Mr. Chappell serves on the Audit and Compensation
Committees, and the Board will fill the vacancies created on those committees by
his retirement, as it deems necessary.

Executive Committee. The Board has abolished the Executive Committee.

Audit Committee. The Audit Committee currently consists of three members
of the Board: R. E. Chappell, N. DeBenedictis (Chair) and J. R. Hall, all of
whom have a basic understanding of finance and accounting, are able to read and
understand fundamental financial statements and are free of any relationship
that, in the opinion of the Board, would interfere with their individual
exercise of independent judgment. All members of the Audit Committee meet the
director independence requirements for serving on audit committees as set forth
in the listing standards of the New York Stock Exchange (NYSE) and the
applicable regulations of the Securities and Exchange Commission (SEC) as in
effect on the date this proxy statement is first mailed to shareholders. In
accordance with its written charter adopted by the Board of Directors, the Audit
Committee (i) 1s directly responsible for the appointment, replacement, if
necessary, oversight, and evaluation of the Company's independent auditors,
which shall report directly to it, (ii) has the sole responsibility for
pre—approving all audit and non-audit services by the Company's independent
auditors and fees related thereto, (iii) reviews the Company's audited financial
statements contained in the annual reports on Form 10-K, and the financial
information contained in the quarterly reports on Form 10-Q, and management's
discussion and analysis of financial condition and results of operations (MD&A)
contained in the periodic reports and discusses them with management and the
independent auditors prior to filing with the SEC, (iv) discusses any
significant changes to the Company's accounting principles, (v) reviews the
Company's disclosure controls and procedures for financial reporting, (vi)
provides guidance and oversight to the internal audit activities of the Company,
including reviewing the organization, plans and results of such activities, and
providing the internal auditor full access to the Committee (and the Board) to
report on any and all appropriate matters, (vii) reviews and discusses with
management, the internal auditor and the independent auditors the quality and
adequacy of the Company's accounting systems (including their security),
internal controls, financial personnel, and the overall effectiveness of the
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internal audit function as required under relevant law and NYSE listing
standards as in effect on the date this proxy statement is first mailed to
shareholders, (viii) monitors compliance with legal prohibitions on loans to
directors and executive officers of the Company, (ix) establishes clear hiring
policies for employees or former employees of the independent auditors, and (x)
provides guidance to and oversight of the compliance program of the Company,
including the establishment and maintenance of procedures for the receipt,
retention and treatment of complaints received by the Company.

The Audit Committee held nine meetings during 2002. The Audit Committee
Charter is attached as Appendix A to this proxy statement. Additional
information about the Audit Committee is contained below (see: Report of the
Audit Committee).

Compensation Committee. The Compensation Committee currently consists of
five members of the Board: R. E. Chappell (Chair), K. Dahlberg, N. DeBenedictis,
R. J. Naples, and R. L. Smoot, none of whom are members of the Company's
management. The responsibilities of the Compensation Committee are described
below (see "Report of Compensation Committee on Executive Compensation"). The
Compensation Committee held six meetings during 2002.

Finance Committee. The Finance Committee currently consists of five
members of the Board: P. G. Foulkrod, G. H. Glatfelter II, M. A. Johnson II
(Chair), R. P. Newcomer and L. C. Stewart. The Finance Committee is responsible
for overseeing the Company's financial affairs and recommending such financial
actions and policies, including those with respect to dividends, as are most
appropriate to

accommodate the Company's operating strategies while maintaining its sound
financial condition. The Finance Committee is also responsible for overseeing
the management and investment performance of the pension plan, 401 (k) savings
plan and various profit sharing plan assets. The Finance Committee held four
meetings during 2002.

Nominating and Corporate Governance Committee. The Nominating and
Corporate Governance Committee currently consists of four members of the Board:
K. Dahlberg, N. DeBenedictis, J. R. Hall, and R. L. Smoot (Chair), none of whom
are members of the Company's management. The responsibilities of the Nominating
and Corporate Governance Committee include the identification and recruitment of
effective candidates for nomination as directors and officers of the Company and
general oversight over corporate governance issues. The Nominating and Corporate
Governance Committee held three meetings during 2002. The Nominating and
Corporate Governance Committee will consider as nominees for election to the
Board persons recommended by the holders of common stock of the Company. The
Company's Bylaws prescribe the procedures shareholders must follow to nominate
directors. To nominate a candidate for director at the 2004 annual meeting,
notice of the nomination must be received by the Company by November 26, 2003.
The notice must describe various matters regarding the nominee, including name,
address, occupation and shares held, all as provided by the Company's Bylaws,
copies of which may be obtained free of charge from the Secretary of the
Company .

Employee Benefits Committee. The Board has abolished the Employee Benefits
Committee and transferred certain of its responsibilities to the Compensation
Committee and certain other responsibilities to the Finance Committee.

REPORT OF THE AUDIT COMMITTEE

The Audit Committee has reviewed and discussed the Company's audited
consolidated financial statements at, and for the period ended December 2002
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with both the Company's management and the Company's independent auditors,
Deloitte & Touche LLP. The Company's management has advised the Audit Committee
that such audited financial statements were prepared in accordance with
generally accepted accounting principles.

The Audit Committee has discussed with Deloitte & Touche LLP certain
matters required to be discussed by Statement on Auditing Standards No. 61,
Communication with Audit Committees. The Audit Committee has also discussed with
Deloitte & Touche LLP their independence from the Company and its management.
The Audit Committee has received the written disclosures and letter from
Deloitte & Touche LLP required by Independence Standards Board Standard No. 1,
Independence Discussions with Audit Committees, disclosing all relationships
between Deloitte & Touche LLP and its related entities and the Company. In
addition to the information provided by Deloitte & Touche LLP, the Audit
Committee considered the level of non-audit and tax services provided by
Deloitte & Touche LLP in determining that they were independent.

Based on the review and discussions described above, the Audit Committee
has recommended to the Company's Board of Directors that the Company's audited
financial statements be included in the Company's Annual Report on Form 10-K for
the year ended December 31, 2002 for filing with the Securities and Exchange
Commission.

N. DeBenedictis (Chairman)
R. E. Chappell
J. R. Hall

DIRECTOR COMPENSATION
HOW ARE DIRECTORS COMPENSATED?

Base Compensation. The Company pays non-employee directors an annual
retainer fee of $18,000. The directors receive shares of the Company's common
stock in an amount that equals two thirds of this fee, with the balance paid in
cash. In addition, the Company pays non-employee directors $1,500 for attendance
at the annual board retreat, $1,000 for every board meeting attended and $1,000
for every committee meeting attended. The Company also pays non-—-employee
committee chairpersons an annual committee-related retainer of $2,500.

Deferred Compensation. Pursuant to the Company's Deferred Compensation
Plan for Directors (the plan), every year each director may elect to defer 50%,
75% or 100% of his or her retainer to be earned in that year and following
years. For each director who participates in the plan, the Company will credit a
deferred fee account with phantom shares of the Company's common stock (stock
units) at such time as the retainer would otherwise have been paid. The number
of stock units credited to a director's deferred account is the quotient of the
amount of the deferred retainer divided by the fair market value of the
Company's common stock on such date. Additional stock units are credited to each
director's account as of each payment date for dividends on the Company's common
stock, based on the number of stock units credited to a director's account on
the record date for such dividends. Once a participant in the plan ceases to be
a member of the Board of Directors, such participant is entitled to receive an
amount in cash equal to the product of the number of stock units credited to his
or her deferred account multiplied by the fair market value of the Company's
common stock, payable in lump sum or in installments.

Options. Each non-employee director receives, on May 1lst of each year,
non—-qualified stock options to purchase 2,500 shares of common stock of the
Company for a purchase price per share equal to the fair market value per share

10
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of the common stock of the Company on the date such options are granted. The
options vest in full on the first anniversary of the date of the grant and
expire on the earlier of the date on which the optionee ceases to be a member of
the Board of Directors or ten years from the date of the grant; provided,
however, that (i) in the event of the optionee's retirement from the Board, such
options, whether or not exercisable on the date of his or her retirement, are
exercisable until the first to occur of five years from the date of such
retirement or ten years from the date of the grant and (ii) in the event that an
optionee ceases to be a member of the Board by reason of death or disability,
such options are exercisable until the first to occur of one year from the date
of such death or disability or ten years from the date of the grant.

Benefits. Each non-employee director is covered by the Company's directors
and officers liability insurance as well as the Company's travel accident
insurance.

EXECUTIVE COMPENSATION

The following table sets forth certain information concerning compensation
of the chief executive officer of the Company and each of the Company's four
other most highly compensated executive officers in 2002:

SUMMARY COMPENSATION TABLE

ANNUAL COMPENSATION

NAME AND FISCAL BONUS OTHER ANNUAL S
PRINCIPAL POSITION YEAR SALARY ($) ($) (1) COMPENSATION (2)

G. H. Glatfelter IT......... 2002 482,004 187,447 -
Chairman and 2001 463,596 252,864 ——

Chief Executive Officer 2000 428,264 313,166 ——

R. P. NewCOmMer.....uuuouveueun. 2002 391,428 144,245 ——
President and 2001 374,988 190, 965 -

Chief Operating Officer 2000 326,280 188,030 -

D. C. Parrini........cooo... 2002 235,752 102,052 -
Senior Vice President & 2001 212,696 78,247 ——
General Manager 2000 162,954 81,479 ——

Robert L. Inners............ 2002 198,204 71,035 ——

Vice President of
Operations & 2001 184,368 81,336 ——
Supply Chain 2000 157,452 87,733 -

Gerhard Federer............. 2002 209,196 73,620 ——

Vice President of
Finance - 2001 199,224 71,242 -
Business Support (6) 2000 173,649 104,636 ——

LONG-TERM COC

AWARDS

RESTRICTED SEC

TOCK AWARDS  UND
(%) (3) OF

11
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(1) Reflects distributions under a broad-based profit sharing plan payable to
all salaried employees and bonuses under the Management Incentive Plan for
executive officers and other senior level employees.

(2) No executive officer named in the Summary Compensation Table received
personal benefits or perquisites in excess of the lesser of $50,000 or 10%
of his total salary and bonus.

(3) At December 31, 2002, Messrs. Glatfelter, Newcomer, Parrini, Inners and
Federer held restricted stock awards in the aggregate of 79,460, 45,691,
15,453, 15,069 and 11,960 shares of common stock, respectively. At December
31, 2002, the fair market value of the shares subject to awards held by
Messrs. Glatfelter, Newcomer, Parrini, Inners and Federer was $1,045,694,
$601,294, $203,361, $198,308 and $157,394. Restricted stock awarded in
December 2000 and 2001 vests at the end of the fourth year after it is
awarded. Restricted stock awarded in December 2002 vests at the end of the
third year after it is awarded. An amount equal to the cash dividends per
share paid on the Company's common stock during the vesting period accrues
with respect to each share of restricted stock and is payable at the end of
the vesting period. Further information concerning restricted stock awarded
in 2002 is set forth under "Long-Term Incentive Plan Awards."

(4) Represents the payout to Messrs. Glatfelter, Newcomer and Inners for
performance shares, which were awarded in 1996 and 1997, pursuant to the
1992 Key Employee Long-Term Incentive Plan, and had four-year performance
periods ending December 31, 2000 and 2001, respectively. Furthermore, it
represents the payout to Messrs. Glatfelter, Newcomer, Parrini and Inners
for restricted stock, which was awarded in 1998, pursuant to the 1992 Key
Employee Long-Term Incentive Plan, and had four-year vesting period ending
December 31, 2002.

(5) Other compensation reported for 2001 represents (a) matching contributions
under the Company's 401 (k) Savings Plan and (b) in the case of Messrs.
Glatfelter and Newcomer $25 payable to them as employees at the Company's
Spring Grove mill with service in excess of 25 years.

(6) Mr. Federer resigned as an officer of the Company effective February 28,
2003.

OPTION GRANTS

The following table sets forth information concerning the number of options
granted during 2002 and the value of unexercised options to purchase common
stock held by the named executive officers at December 31, 2002. Under the terms
of the stock options granted during 2002, none of the options are exercisable
until 2004.

OPTION GRANTS IN LAST FISCAL YEAR

NUMBER OF % OF TOTAL
SECURITIES OPTIONS
UNDERLYING GRANTED TO EXERCISE GRAN
OPTIONS EMPLOYEES PRICE EXPIRATION PR
NAME GRANTED (#) (1) DURING 2002 ($/SH) (1) DATE VALU
G. H. Glatfelter II............... 63,600 22.2 13.70 12/16/12 15

12
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R. P. NEWCOMEY ¢ v vt vttt et eeenennns 35,040 12.2 13.70 12/16/12 8
D. C. Parrini......cuiiiiiieinnnn. 14,300 5.0 13.70 12/16/12 3
R. L. INNETS . ittt it teeeneennnnns 12,220 4.2 13.70 12/16/12 3
G. Federer . v et eeteeeeeenennnn 0 0 n/a n/a

(1) With respect to Messrs. Glatfelter, Newcomer, Parrini and Inners the options
were granted on December 17, 2002 and 33 1/3% of the total number of shares
becomes exercisable on each January 1 of 2004 through 2006. Upon retirement,
the grantees may exercise these options until the first to occur of three
years from the date of such retirement or December 16, 2012.

(2) The grant date present value was estimated using the Black-Scholes option
pricing model using the following assumptions: expected life 6.5 years;
risk—-free interest rate of return 4.13%; volatility rate of 27.8% and a
dividend yield of 5.15%. The approach used in developing the assumptions
upon which the Black-Scholes valuation was done is consistent with the
requirements of Statement of Financial Accounting Standards No. 123,
"Accounting for Stock-Based Compensation".
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YEAR-END OPTION VALUES

The following table sets forth information concerning options exercised in
2002 and the value of unexercised options to purchase common stock held by the
named executive officers at December 31, 2002.

AGGREGATED OPTION EXERCISES IN LAST FISCAL YEAR
AND FISCAL YEAR END OPTION VALUES

NUMBER OF SECURITIES VALUE OF UN

UNDERLYING UNEXERCISED IN-THE-

OPTIONS AT OPTION

SHARES FISCAL YEAR END (#) FISCAL YEAR

ACQUIRED ON VALUE ~  ———m—— e m e

NAME EXERCISE 